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SECURITY AGREEMENT dated as of April 20, 2000, among
BERGEN BRUNSWIG CORPORATION, a New Jersey corporation
(*Bergen’™), BERGEN BRUNSWIG DRUG COMPANY, a California
corporation ("Bergen Drug™), PHARMERICA, INC., a Delaware
corporation (*“PharMerica’™) and the other Borrowing Subsidiaries party
to the Credit Agreement from time to time, (collectively with Bergen,
Bergen Drug and PharMerica the “Borrowers™), each subsidiary of the
Borrowers listed on Schedule I hereto (each such subsidiary individually
a‘‘Subsidiary Guarantor” and collectively, the “Subsidiary
Guarantors’; the Subsidiary Guarantors and the Borrowers are referred
to collectively herein as the “Grantors™) and THE CHASE
MANHATTAN BANK, a New York banking comoration (“Chase™), as
collateral agent (in such capacity, the “Collateral Agens™) tor the
Secured Parties (as defined herein).

Reterence 1s made to (a) the Credit Agreement dated as of April 20, 2000 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement™), among the
Borrowers, the other Borrowing Subsidiaries party thereto, the lenders from time to time party
thereto (the ““Lenders™), Chase, as Administrative Agent, Collateral Agent and Swingline Lender and
the Issuing Banks party hereto trom time to time and (b) the Guarantee Agreement dated as of
April 20, 2000 (as amended, supplemented or otherwise modtitied from time to time, the “Guarantee
Agreement™) among the Subsidiaries from time to time party thereto, and the Collateral Agent.

The Lenders have agreed to make Loans to the Borrowers, and the Issuing Banks party
hereto from time to time have agreed to issue Letters of Credit for the account of the Borrowers.
pursuant to, and upon the terms and subject to the conditions specified in, the Credit Agreement.
Each of Bergen and the Subsidiary Guarantors has agreed to guarantee, among other things, all the
obhigations of the Borrowers under the Credit Agreement, subject in the case of PharMerica and its
subsidianes to the imitation contained in the Guarantee Agreement. The obligations of the Lenders
to make Loans and ot the Issuing Banks party hereto trom time to time to issue Letters of Credit are
conditioned upon, among other things, the execution and delivery by the Grantors of an agreement
in the torm hereot to secure (a) the due and punctual payment by the Borrowers of (1) the principal
of and premium, it any, and interest (including interest accruing during the pendency ot any
bankruptcy, insolvency, receivership or other similar proceeding, regardless ot whether allowed or
allowable in such procecding) on the Loans, when and as due, whether at maturity, by acceleration,
upon one or more dates set tor prepayment or othenwise, (11) cach payment required to be made by
the Borrowers under the Credit Agreement in respect of any Letter of Credit, when and as due,
including payments in respect of reimbursement of reasonable disbursements, interest thereon and
obligations to provide cash collateral and (i) all other monetary obligations, including reasonable
fees, costs, expenses and indemnities, whether primary, sccondary, direct, contingent, fixed or
otherwise (including monetary obligations incurred during the pendency of any bankruptey,
insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in
such proceeding), of the Loan Parties to the Secured Parties under the Credit Agreement and the
other Loan Documents, (b) the due and punctual performance of all covenants, agreements,
obligations and liabilities of the Borrowers under or pursuant to the Credit Agreement and the other
Loan Documents, (¢) the due and punctual payment and performance ot all the covenants,
agreements, obligations and liabilities of cach Loan Party under or pursuant to this Agreement and
the other Loan Documents, (d) Cash Management Obligations in an amount not to exceed
$50,000,000 and (¢) the due and punctual payment and performance of all obligations of the
Company under cach Hedging Agreement entered into with any counterparty that was a Lender at
the time such Hedging Agreement was entered into (all the monetary and other obligations described
in the preceding clauses (a) through (e) being collectively called the “Obligarions™); provided that,
notwithstanding any other provision ot this Agreement, so long as the 8-3/8% Senior Subordinated
Notes due 2008 governed by the Indenture dated as of March 31, 1998, among PharMerica, the
subsidiary guarantors thereto and Harris Trust and Savings Bank, as trustee, remain outstanding, the
obligations secured by PharMerica and its subsidiaries hereunder and under the Credit Agreement
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and the other Loan Documents are limited, on a joint and several basis, to the principal of and
interest on the Loans outstanding at such time to PharMerica (which principal amount shall not
exceed $325,000,000 at any time) plus an amount of other Obligations at any time ulual to
$325,000,000 less the principal amount of any Loans to PharMerica outstanding at such time and
cach reference herein or in any other Loan Document to the obligations of PharMerica and its
subsidiaries in respect of the Obligations shall be subject to such limitation.

Accordingly, the Grantors and the Collateral Agent, on behalf ot itselt and cach Secured
Party (and cach of their respective successors or asstgns), hercby agree as follows:

ARTICLE I
Definitions

SECTION L1.01. Definttion of Terms Used Herein, Unless the context othenvise requires,
all capitalized terms used but not defined herein shall have the meanings set forth in the Credit
Agreement and all references to the Uniform Commercial Code shall mean the Uniform Commercial
Code in effect in the State of New York as ot the date hereof,

SECTION 1.02. Detinttion of Certain Termy Used Herein, As usced herein, the tollowing
terms shall have the fotlowing meanings:

“Aecount Debros” shall mean any person who iy or who may become obhgated o oany
Grantor under, with respect to or on account ot an Account.

“Hecownes” shall mean any and all nght, ttle and interest of any Grantor to payment for
vouds and services sold or leased. including any such right evidenced by chattel paper, whether due
or to become due, whether or not it has been carned by performance, and whether now or hereatter
acquired or ansing in the future, mcluding accounts recetvable from Affiliates of the Grantors,

“Aecounts Reeeivabfe™ shall mean all Accounts and all night, title and nterest in any
returned goods, together with all nights, titles, securities and guarantees with respect thereto,
including any rights to stoppage in transit, replevin, reclamation and resales, and all related sceurity
interests, liens and pledges, whether voluntary or involuntary, in cach case whether now existing or
owned or hercafter arising or acquired.

"Cush Management Oblivanons” shall mean all obligations of the Loan Parties arising under
or in respect of cash management senvices provided to any Loan Party or Subsidiary by any Lender
(or any Aftiliate of a Lender).

“Collateral” shall mean all (a) Accounts Receivable, (b) Documents, (¢) Equipment.
(d) General Intangibles, (¢) Inventory, () cash and cash accounts (including the Concentration
Account, the Collection Deposit Accounts and the General Fund Account), {g) Investment Property
and (h) Proceeds; provided that “Collateral™ shall not include (1) any land, building, improvement
or equipment included in any “Restricted Property”™ under Bergen's Senior Indenture dated as ot
December 1, 1992, at any time that Indebtedness remains outstanding under such indenture
(11) except as sct forth in Section 9-318 of the Uniform Commercial Code in effect in the State of
New York tfrom time to time (the "U.C.C."}, any agreement or License which can not be pledged or
assigned according to its terms, (1i) exeept as set forth in Section 9-318 of the U.C.C., any
agreement or License to the extent that the pledge or assignment of such property requires the
consent ot any third party unless such third party has consented thereto and (1v) to the extent the
applicable Grantor is expressly prohibited from including property subject to a Lien permitted by
Section 6.02(d) and (¢) of the Credit Agreement in the Collateral, such property.
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“Collection Deposit Account” shall mean a lockbox account of o Grantor maintained for the
benetit of the Secured Parties with the Collateral Agent or with a Sub-Agent pursuant to a Lockbos
and Depository Agreement.

"Commodity Account” shall mean an account maintained by a Commodity Intermediary in
which a Commodity Contract is carried out tor a Commodity Customer.

"Commodity Contract” shall mean a commodity futures contract, an option on a commodity
futures contract, a commodity option or any other contract that, in each case, is (a) traded on or
subject to the rules of a board of trade that has been designated as a contract market for such a
contract pursuant to the tederal commodities laws or (b} traded on a foreign commodity board of
trade, cxchange or market, and is carricd on the books of a Commodity Intermediary for o
Commodity Customer.

"Commoditvy Customer” shall mean a person for whom a Commodity Intermediary carries
a Commodity Contract on its books.

"Commoditv Intermediary” shall mean (a) a person who is registered as a futures
commission merchant under the federal commodities laws or (b) a person who in the ordinary course
of'its business provides clearance or settlement services tor a board ot trade that has been designated
as a contract market pursuant to federal commodities Taws.

“Concentration Acconnt” shall mean, cash collateral account established at the office ot
Chase located at 270 Park Avenue, New York, NY 10017, in the name of the Collateral Agent for
the purpose of recetving proveeds as contemplated by Article V.

“Copvright License” shall mean any written agreement, now or hereatter in eftect, granting
any right to any third party under any Copyright now or hereafter owned by any Grantor or which
such Grantor otherwise has the right 1o license, or granting any right to such Grantor under any
Copyright now or hereatter onvned by any third party. and all rights of such Grantor under any such
agreement.

“Copvrights™ shall mean all of the following now owned or hereafter acquired by any
Grantor: {a) all copyright rights in any work subject to the copyright laws of the United States or
any other country, whether as author, assignee, transferee or otherwise, and (b) all registrations and
applications for registration of any such copyright in the United States or any other country.
includin5 registrations, recordings, s‘up)lmlcnnl registrations and pending ;1])p]iuations fo
reuistration in the United States © np\,m:hr Oftice, mmcluding those histed on Schedule d

“Credit Agreement™ shall have the meaning assigned to such term in the prehminan
statement of this Agreement.

“Documents™ shall mean all instruments, tiles, records, ledger sheets and documents
covering or relating to any of the Collateral.

"Entitlement Holder” shall mean a person identified in the records of a Securitie:
Intermediary as the person having a Security Entitlement against the Securities Intermediary. It
person acquires a Security Entitlement by virtue of Section 8-3501(b)(2) or (3) of the Unitorm
Commercial Code, such person is the Entitlement Holder.

“Equipment” shall mcan all cquipment, turniture and furnishings, and all tangible personal
pmpcrty \Iml]dl‘ to any nt the, tmcwumg, mg]udmw tools parts Jnd supplu,s ot CVery kmd anu

owm,d by dny (;ranmr, p_mndr.d that - Eqummmt shdl] not lnl,lULlL any cquipment umsmutmg,
“Restricted Property™ under Bergen's Sentor Indenture dated as of December 10 19920 at any time
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that Indebtedness remains outstanding under such indenture. The term Equipment shall mclude
Fixtures.

o "Ft'nanc/af Asyer” shall mean (a) a Security, (b) an obligation of a person or a share,
participation or other interest in a person or in property or an enterprise of a person, which is, or 1s
ot a type, dealt with in or traded on financial markets, or which is recognized in any area in which
it 1s issued or dealt in as a medium for investment or (¢) any property that is held by a Sccurities
Intermediary for another person in a Securities Account if the Securities Intermediary has expressly
agreed with the other person that the property is to be treated as a Financial Asset under Article &
of the Uniform Commercial Code. As the context requires, the term Financial Asset shall mean
cither the interest itself or the means by which a person's claim to it is evidenced, including a
certificated or uncertificated Security, a certificate representing a Security or a Sccurity Entitlement.

) “Fixtures” shall mean all items of Equipment, whether now owned or hereafter acquired,
of any Grantor that become so related to particular real estate that an interest in them arises under
any real estate law applicable thereto.

“General Fund Account™ shall mean genceral tund account established at the otfice ot Chase
located at 270 Park Avenue, New York, NY 10017, in the name of the Borrowers.

“General Mitangibles™ shall mean all choses in action and causes of action and all other
assignable intangible personal property of any Grantor ot every kind and nature (other than Accounts
Receivable) now owned or hereafter acquired by any Grantor, including all rights and interests
partnerships, limited partnerships, limited liability companies and other unincorporated entities,
corporate or other business records, indemnitication claims, contract rights (including rights under
leases, whether entered into as lessor or lessee, Hedging Agreements and other agreements),
Intellectual Property, goodwill, registrations, tranchises. tax refund claims and any letter of credit.
guarantee, claim, sceurity interest or other security held by or aranted to any Grantor to secure
payment by an Account Debtor ofany of the Accounts Recervable.

“Intellectual Propern”™ shall mean all intetlectual and similar property of any Grantor of
every kind and nature now owned or hereatter acquired by any Grantor, including mventions,
designs, Patents, Copyrnights, Licenses, Trademarks, trade secrets, co.nf}dentu}l or proprictary
rechnical and business information, know-how, show-hos or other data or information, software and
databases and all embodiments or fixations thereot and related documentation, registrations and
franchises, and all additions, improvements and secessions to, and hooks and records desenbing or
used in connection with, anv ot the forezoing.

sether now owned or hereafter acquired,

“Inventory” shall mean all goods of any Grantor, wheth T acquis
' Grantor under contracts of serviee, o

held for sale or lease, or furnished or to be furnished by any : ‘ ot 0
consumed in any Grantor's husiness. including raw materials, intermediates, work I process,

. ek . - . . , s o o
packaging matenals, finished goods, semi-finished 1nventory. scrap inventory, mqnuiaurt)u‘rhl'nﬁ
supplies and spare parts, and all such goods that have been returned to or repossessed by or on beha
of any Grantor.

“Invesiment Propery” shall mean all Sccu_ritic;s' (whether certificated or \uﬁ\ccnlttllcuﬁ:i}.’,
Sccurity Entitlements, Securities Accounts, Commodity Contracts and Commodity Accounts ot any
Grantor. whether now owned or hereatter acquired by any Grantor.
ademark License, Copyright License or othal
(other than those license agreements, which
interest by such Grantor as licenscey

“License” shall mean any Patent License. Tr
License or sublicense to which any Grantor is a party. ‘
by rheir terms prohibit assignment or a grant of a seeunts
thercunder).

“Lockbox and Deposiion Awgreement” shall mean Lockboy and Deposttory Agreemeny
substantially in a form sansfactory to the Collateral Agent.
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“Lockbox Svsten” shall have the meaning assigned to such term in Section 5.01.

_ “Obligations™ shall have the meaning assigned to such term in the preliminary statement ot
this Agreement.

“Patent License™ shall mean any written agreement, now or hereafter in effect, granting to
any third party any right to make, usce or sell any invention on which a Patent, now or hereafter
owned by any Grantor or which any Grantor otherwise has the right to license, Is n existence, or
granting to any Grantor any right to make, usc or sell any invention on which a Patent, now or
hercafter owned by any third party, is in existence, and all rights of any Grantor under any such
agreement.

_ “Patents’” shall mean all of the following now owned or hercafter acquired by any Grantor:
(a) all letters patent of the United States or any other country, all registrations and recordings
thc_reof, and all applications for letters patent of the United States or any other country, including
registrations, recordings and pending applications in the United States Patent and Trademark Office
or any similar offices in any other country, including those listed on Schedule (1. and (b) all
reissucs, continuations, divisions, continuations-in-part, renewals or extensions thereof, and the
inventions disclosed or claimed therein, including the right to make, use and/or sell the inventions
disclosed or claimed therein.

“Perfection Certificate” shall mean a certificate substantially in the form of Annex 2 hereto,
completed and supplemented with the schedules and attachments contemplated thereby, and duly
executed by a Financial Ofticer of the Borrowers.

“Proceeds” shall mean any consideration received trom the sale, exchange, license, Tease
or vther disposition of any asset or property that constitutes Collateral, any value received as a
consequence of the possession of any Collateral and any payment received trom any insurer or other
person or entity as a result of the destruction, loss, theft, damage or other involuntary conversion of
whatever nature of any asset or property which constitutes Collateral, and shall include (a) all cash
and negotiable instruments received by or held on behalf of the Collateral Agent pursuant to the
Lockbox System |, (b) any claim of any Grantor against any third party tor (and the right to sue and
recover for and the rights to damages or profits due or acerued arising out ot or in connection with)
(i) past, present or future infringement of any Patent now or hereatter owned by any Grantor, or
licensed under a Patent License, (i) past, present or future infringement or dilution o_f any
Trademark now or hereafter owned by any Grantor or Heensed under a Trademark License or injury
to the goodwill associated with or symbolized by any Trademark now or hereatter owned b}" any
Grantor, (iii) past, present or future breach of any License and (iv) past, present or future
intringement of any Copyright now or hereatter owned by any Grantor or licensed under a Copyright
License and (¢) any and all other amounts from time to time paid or payable under or i connection
with any of the Collateral.

“Socured Parties” shall mean (a) the Lenders, (b) the Administrative Agent, {¢) the
Collateral Agent, (d) the [ssuing Banks party hereto from time to time, (¢) cach counterparty to
Hedging Agreement entered into with the Borrowers it such counterparty was a Lender at thc tme
the Hedging Agreement was entered into, (f) the beneficianes of each indemnification obligation
undertaken by any Grantor under any Loan Document, (g) any Lender providing cash management
services to any Borrower or Subsidiary and (h) the successors and assigns of each of the toregoing.

"Securities” shall mean any obligations of an issuer or any shares, participations or othe
interests in an issuer or in property or an enterprise of an issuer which (a) are represented by
certificate representing a security In bearer or registered form, or the transfer of which may bu
registered upon hooks maintained for that purpose by or on behalf of the issuer, (b) are one of a clas:
or series or by its terms is divisible into a class or series ot shares, participation, interests o
obligations and (<)1) are, or are of a tvpe, dealtwith or traded on securities exchanges or secunties
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mark;:ts or (11) are @ medium for investment and by their terms expressly provide that they are a
secunity governed by Article 8 of the Untform Commercial Code.

' Securities Account™ shall mean an account to which a Financial Asset is or may be credited
in accordance with an agreement under which the person maintaining the account undertakes to
treat the person for whom the account is maintained as entitled to exercise rights that comprise the
Financial Asset.

. “Security Entitlements” shall mean the rights and property interests ot an Entitlement Holder
with respect to a Financial Asset.

Security Interes” shall have the meaning assigned to such term in Section 2.01.

“Securities Intermediary”™ shall mean (a) a clearing corporation or (b) a person, including
a bank or broker, that in the ordinary course of its business maintains securities accounts for others
and 1s acting in that capacity.

“Sub-Agent” shall mean a financial institution which shall have delivered to the Collateral
Agent an executed Lockbox and Depository Agreement.

"_Tru(/emcu'/( License™ shall mean any written agreement, now or hereafter in eftect, granting
to any third party any right to use any Trademark now or hercafter owned by any Grantor or which
any Grantor otherwise has the right to license, or granting to any Grantor any right to use any
Trademark now or hereafter owned by any third party, and all rights of any Grantor under any such
agreement.

“Trademarks™ shall mean all of the tollowing now owned or hereafter acquired by any
Grantor: (a) all trademarks, service marks. trade names, corporate names, company names, business
names, fictitious business names, trade styles, trade dress, logos, other source or business identitiers,
designs and general intangibles of like nature, now existing or hereatter adopted or acquired, all
registrations and recordings thereof, and all registration and recording applications tiled 1n
connection therewith, including registrations and registration applications in the United States Patent
and Trademark Office, any State of the United States or any similar offices in any other country or
any political subdivision thereot, and all extensions or renewals thereofl including those listed on
Schedule 1V, (b) all goodwill associated therewith or symbolized thereby and (o) all other assets,
rights and interests that uniquely retlect or embody such goodwill.

SECTION 103, Rules of huerpretation.  The rules of interpretation specified in
Section 1.02 ot the Credit Agreement shall be applicable to thix Agreement.

ARTICLE 1l
Securiiv fnterest

SECTION 2.01. Security [nteresi. As sceurity tor the payment or performance, ds the case
may be, in full of the Obligations, each Grantor hereby bargains, sells, conveys, assigns, sets OVer,
mortgages, pledges, hypothecates and transfers to the Collateral Agent, its successors and assigns,
for the ratable benefit of the Secured Partics, and hereby grants to the Collateral Agent, 1ts
successors and assigns, tor the ratable benefit of the Secured Parties, a security interest in, all of such
Grantor's right, title and interest in, to and under the Collateral (the “Security [nterest™, Qfoxfldf:d
that. notwithstanding any other provision of this Agreement, so long as the 8-3/8% Scemo
Subordinated Notes due 2008 governed by the Indenture dated as of March 31, 1998, among
PharMerica, the subsidiary guarantors thereto and Harris Trust and Savings Bank. as trustee, remair
outstanding, the obligations sccured by PharMernica and its subsidiaries hereunder are limited. on
joint and several basis, to the principal of and interest on the Loans outstanding at such nime to
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PharMcricz} (which principal amount shall not exceed $325,000,000 at any time) plus an amount or
other Obligations at any time equal to $325,000,000 less the principal amount of any Loans to
Phath_:ncq outstanding at such time and cach reference herein or in any other Loan Document to
the obligations of PharMerica and its subsidiaries in respect of the Obligations shall be subject t¢
such limitation. Without limiting the foregoing, the Collateral Agent is hereby authorized to file onc
or more financing statements (including fixture filings), continuation statements. filings with the
United States Patent and Trademark Office or United States Copyright Office (or any successor
office or any similar office in any other country) or other documents for the purpose ofpcrfcctihtn
confirming, continuing, enforcing or protecting the Security Interest granted by cach Grant(;?,
without the signature of any Grantor, and naming any Grantor or the Grantors as debtors and the
Qollutqral Agent as secured party, provided that a copy of any financing statement or other filiny
filed without the Grantor's signature shall be provided to the Grantor,

SECTION 2.02. No Assumption of Liability. The Sceurity Interest is granted as security
only and shall not subject the Collateral Agent or any other Sceured Party to, or in any way alter or
modify, any obligation or Hability of any Grantor with respect to or arising out of the Collateral

ARTICLE I
Represeniations and Warranties

_ The 'Gr;mtors Jointly and severally represent and warrant to the Collateral Avent and the
Secured Parties that:

SECTION 3.01. Titic and Authority. Euch Grantor has good and valid rights in and title to
the Collateral with respect to which it has purported to grant a Sceurity Interest hereunder and has
full power and authority to grant to the Cotlateral Agent the Sccurity Interest in such Collateral
pursuant hereto and to excecute, deliver and perform its obligations ir accordance with the terms ot
this Agreement, without the consent or approval ot any other person other than any consent or
approval which has been obtained.

SECTION 3.02. Filingy. ta) The Perfection Certificate has been duly prepared, completed
and exccuted and the intormation set forth therein is correct and complete in all material respects.
Fully executed Unitorm Commercial Code tinancing statements (including fixture titings,) or other
appropriate tilings, recordings or registrations containing a description ot the Collateral have been
dehvered to the Collateral Agent tor filing in cach governmental, municipal or other oftice specitied
in Schedule 6 to the Perfection Certificate, which are all the filings, recordings and registrations
(other than filings required to be made in the United States Patent and Trademark Otfice and the
United States Copyright Office in order to pertfect the Scecurity Interest in Collateral consisting of
Patents, Trademarks and Copyrights registered in such offices) that are necessary to publish notice
of and protect the validity ot and to establish a legal, valid and perfected sceurity interest in favor
of the Collateral Agent (tor the ratable benetit of the Secured Parties) in respect of all Collateral
(other than fixtures, that, 1n the aggregate, are not material) in which the Securnity Interest may be
pertected by tiling, recording or registration in the United States (or any political subdiviston
thereot) and its territories and possessions, and no turther or subsequent filing, refiling, recording,
rerecording, registration or reregistration is necessary in any such jurisdiction, except as provided
under applicable law with respect to the fling of continuation statements or upon any change in
applicable law or any change of any Grantor's name, location, identity or corporate structure.

(b) Each Grantor shall ensure that fully executed security agreements in the form hereof and
containing a description of all Collateral consisting of Intellectual Property shall have been received
and recorded within three months after the execution ot this Agreement with respect to Patents and
United States registered Trademarks (and Trademarks ftor which United States registration
applications are pending) and within one month after the exceution of this Agreement with respec:
to United States registered Copyrights by the [nited States Patent and Trademark Oftice and the
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United States Copyright Office pursuant to 35 U.S.C.§ 261, 15 US.C. § 1060 or 17 U.S.C. § 205
and the regulations thereunder, as applicable, to protect the validity of and to establish a legal, valid
and perfected sccurity interest to the extent perfectible by filing in the Untted States Patent and
Trademark Office or United States Copyright Office in favor of the Collateral Agent (for the ratable
benefit of the Secured Parties) in respect of all Collateral consisting of Patents, Trademarks and
Copyrights listed on Schedule 11, III or V in which a security interest may be perfected by filing,
recording or registration in such offices and no further or subsequent filing, refiling, recording,
rerecording, registration or reregistration is necessary {other than such actions as are necessary to
perfect the Security Interest with respect to any Collateral consisting of Patents, Trademarks and
Copyrights (or registration or application for registration thercot) acquired or developed after the
date hereob).

SECTION 3.03. Falidity of Securitv Interest. The Security Interest constitutes (2) a legal
and valid security interest in all the Collateral scecuring the payment and performance of the
Obligations, (b) subject to the tilings described in Section 3.02 above, a perfected security interest
in all Collateral in which a security interest may be perfected by filing, recording or registering a
financing statement or analogous document in the United States (or any political subdivision thereot)
and its territories and possessions pursuant to the Uniform Commercial Code or other applicable law
in such jurisdictions and (¢) a security interest that shall be perfected in all Collateral in which a
security interest may be perfected upon the receipt and recording of this Agreement with the United
States Patent and Trademark Office and the United States Copyright Office, as applicable, within
the three month period (commencing as of the date hereof) pursuant to 35 U.S.C. § 261 or 15 U.S.C.
§ 1060 or the one month period (commencing as of the date hereof) pursuant to 17 US.C.§ 205,
The Security Interest is and shall be prior to any other Licn on any of the Collateral, other than Liens
expressly permitted to be prior fo the Security Interest pursuant to Section 6.02 of the Chredit
Agreement.

SECTION 3.04. Ahscunce of Other Licns. The Collateral is owned by the Grantors free and
clear of any Lien, except for Liens expressly permitted pursuant to Section 6.02 of the Credit
Avreement. The Grantor has not tiled or consented to the filing of (a) any financing statement or
uﬁillogous document under the Unitform Commercial Code or any other applicable laws covenng
any Collateral, (b) any assignment in which any Grantor assigns any (_“n_llatcrz}l Or any security
acreement or similar instrument covering anv Collateral with the United States let;{)t and
Trademark Office or the United States Copyright Ottice or (¢) any assignment in wh1u‘h any Grantor
assigns any Collateral or any seeurnty agreement or iinul;tr instrument covering any Collateral w1th
any foreign governmental, municipal or other othee, which financing statement or ana_lngups
document, assignment, security dgreement or similar instrument 18 still in effect, exceept, in cach
case, tor Liens Sxprcssly permitted pursuant to Section 0.02 of the Credit Agreement.,

ARTICLE TV
Coveranty

SECTION 4.01.  Change of Name: Location of Collateral, Re'c'ord‘s“; Place of
Busiess. (1) Each Grantor agrees promptly to notify the C(;){la}eyul Agent in wntgr}g of a}py)s:}‘)angc
(i) in its corporate name or in any trade name pscd to identity it in the copducg ofits blzlﬁsll‘lt,b% or in
the ownership of its properties, (ii) in the location ot its chief executive office, its principal place m’
business, any office in which it maintains books or records relating to Collateral owned b){ ’xt or‘an-},
office or facitity at which Collateral owned by 1t s focated (including the es'tah'hshment of any 5u<,h
new oftice or facility), (iii) in its identity or corporate structure or (1v) in its Fc@eral Taxpayer
Identification Number. Each Grantor agrees not to effect or permit any change referred to in the
preceding sentence unless all filings have heen made under the Uniform Cpmmqrcml .Cudf: '(‘1{
otherwise that are required in order for the Collateral Agent to continue at all imes following suck
change to have a valid, legal and perfected first priority seeurtty interest in zl‘l\ the Collateral {o
second priority interest in the case of any Collateral subject to the Lien of any Securitizatior
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permitted under the Credit Agreement or to any first priority Permitted Encumbrance). Each
Grantor agrees promptly to notify the Collateral Agent if any material portion of the Collateral
owned or held by such Grantor is damaged or destroyed.

(b) Each Grantor agrees to maintain, at its own cost and expense, such complete and
accurate records with respect to the Collateral owned by 1t as is consistent with its current practices
and in accordance with such prudent and standard practices used in industries that are the same as
or similar to those in which such Grantor i1s ¢ngaged, but in any event to include complete
accounting records indicating all payments and proceeds received with respect to any part of the
Collateral, and, at such time or times as the Collateral Agent may reasonably request, promptly to
prepare and deliver to the Collateral Agent a duly certified schedule or schedules in form and detatl
satisfactory to the Collateral Agent showing the identity, amount and location of any and all
Collateral.

SECTION 4.02. Periodic Certification. Each year, at the time of delivery ot annual
financial statements with respect to the preceding fiscal vear pursuant to Section 5.01 of the Credit
Agreement, the Borrowers shall deliver to the Collateral Agent a certificate executed by a Financial
Officer of the Borrowers (a) setting forth the information required pursuant to Section 2 of the
Perfection Certificate or contirming that there has been no change in such information since the date
of such certificate or the date of the most recent certiticate dehivered pursuant to this Section 4.02
and (b) certitying that all Uniform Commercial Code financing statements (including fixture filings,
as applicable) or other appropriate filings, recordings or registrations, including all refilings,
rerecordings and reregistrations, containing a description of the Collateral have been filed ot record
in cach governmental, municipal or other appropriate oftice in cach jurisdiction in the United States
identified pursuant to clause (a) above to the extent necessary to protect and perfect the Seeurity
Interest for a period of not less than 18 months after the date of such certificate (except as noted
therein with respect to any continuation statements to be tiled within such period). Each certificate
delivered pursuant to this Section 4.02 shall identify in the tormat of Schedule 1T, HE IV or V) as
applicable, all Intellectual Property of any Grantor in existence on the date thercof and not then
listed on such Schedules or previously so identified to the Collateral Agent.

SECTION 4.03. Protection of Securiny. Each Grantor shall, at its own cost and expense,
take any and all actions necessary to defend title to the Collateral against all persons and to defend
the Security Interest of the Collateral Agent in the Collateral and the priority thereot against any
Licn not expressly permitted pursuant to Section 6.02 ot the Credit Agreement.

SECTION 4.04. Further Assurances. Euch Grantor agrees, at its own expense, to execute,
acknowledge, deliver and cause to be duly filed all such further instruments and documents and take
all such actions as the Collateral Agent may from time to time reasonably request to better assure,
preserve, protect and perfeet the Sceurity Interest and the rnights and remedies created hercby,
including the payment of any reasonable fees and taxes ;cquxrcd in connection w1th the exeeution
and delivery of this Agreement, the granting of the Sceurity Interest and thc_ﬁlmg of any financing
statements (including fixture filings) or other documents in connection herewith or therewith. If any
amount payable under or in connection with any ot the Collateral shall be or become gvidenced by
any promissory note or other instrument, such note or instrument shall be immediately pledged and
delivered to the Collateral Agent, duly endorsed in a manner satisfactory to the Collateral Agent
(other than (i) Indebtedness that is sold by Bergen Drug pursuant to any Securitization and (1)
Indebtedness of customers created in the ordinary course of business, 1n an aggregate principal
amount for any customer (net of any reserve on the hooks ot the applicable Grantor in respect ot
such Indebtedness) of less than $500,000).

Without limiting the generality of the foregoing, cach Grantor hereby authorizes the
Collateral Agent, with prompt notice thereof to the Grantors, to supplement this Agreement by
supplementing Schedule IL II1, [V or V hereto or adding additional schedules hereto to §pec1tlcull)
identify any asset or item that may constitute Copyrights, Licenses, Patents or Ir'u«‘icmarkx‘
,m-'r)\'ide;d, however, that any Grantor shall have the right. exercisable within 10 days after it nas heen
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notified by the Collateral Agent of the specitic identitication ot such Collateral, to advise the
Collateral Agent in writing of any inaccuracy of the representations and warranties made by such
Grantor hereunder with respect to such Collateral. Each Grantor agrees that it will use commercially
reasonable efforts to take such action as shall be necessary in order that all representations and
warranties hereunder shall be true and correct with respect to such Collateral within 30 days after
the date it has been notitied by the Collateral Agent of the specific identification of such Colateral

SECTION 4.05. /nspection and Verification. Subject to Section 5.09 of the Crednt
Agreement, the Collateral Agent and such persons as the Collateral Agent may reasonably designate
shall have the right, at the Grantors' own cost and expense, to inspect the Collateral, all records
related thereto (and to make extracts and copies trom such records) and the premises upon which
any of the Collateral is located, to discuss the Grantors' affairs with the officers of the Grantors and
their independent accountants and to verify under reasonable procedures, in accordance with
Section 5.09 of the Credit Agreement, the validity, amount, quality, quantity, value, condition and
status of, or any other matter relating to, the Collateral, including, in the case of Accounts or
Collateral in the possession ot any third person, by contacting Account Debtors or the third person
possessing such Collateral tor the purpose of making such a verification. The Collateral Agent shall
have the absolute right to share any information it gains from such inspection or verification with
any Secured Party (it being understood that any such information shall be deemed to be
“Information™ subject to the provisions of Section 9.17).

SECTION 4.06. Taxes, Encumbrances. At its option, the Collateral Agent may discharge
past duc taxes, assessments, charges, fees, Liens, securlty interests or other encumbrances at any
time levied or placed on the Collateral and not permitted pursuant to Sectton 6.02 of the Credit
Agreement, and may pay for the maintenance and prescrvaton of the Collateral to the extent any
Grantor fails to do so as required by the Credit Agreement or this Agreement, and cach Grantor
jointly and severally agrees to reimburse the Collateral Agent on demand for any payment made or
any expense incurred by the Collateral Agent pursuant to the foregoing authonzation: provided.
however, that nothing in this Section 4.06 shall be interpreted as excusing any Grantor from the
performance of, or imposing any obligation on the Collateral Agent or any Sceured Party to cure o1
perform, any covenants or other promises of any Grantor with respect to taxes, assessments. charges.
fees, liens. security interests or other encumbrances and maintenance as set forth herein or in the
other Loan Documents.

SECTION 4.07. Assignment of Securitv Interest. 1f at any time any Grantor shall take o
security interest in any property of an Account Debtor or any other person to sceure payment and
performance of an Account, such Grantor shall promptly assign such security interest to the
Collateral Agent. Such assignment need not be filed of public record un}cgs necessary o continue
the perfected status of the security interest against creditors of and transterees trom the Account
Debtor or other person granting the sccurity interest.

SECTION 4.08. Continuing Obligations of the Grantors. Each Grantor shall remain lablc
to observe and perform all the conditions and obligations to be observed and perfonnegi by it under
each contract, agreement or instrument relating to the Collateral, all in uccoqdancc with the terms
and conditions thereof, and each Grantor jointly and severally agrees to indemnity and hold harmlesy
the Collateral Agent and the Sccured Parties trom and against any and all liability for such
performance.

SECTION 4.09. Use and Disposition of Collaieral. None of the Grantors shall make o
permit to be made an assignment, pledge or hypothecation of the Collateral or shall grant any other
Lien in respect of the Collateral, except as expressly permitted by Scctfon f}.()’l (\)t the Credit
Agreement. None of the Grantors shall make or permit to be made any transfer of the Collateral and
cach Grantor shall remain at all times in possession of the Collateral owned by it, except that
(2) Inventory may be sold in the ordinary course of business and (b) unless and until the Collatera!
Agent shall notity the Grantors that an Event of Defanlt shall have occurred and be continuing anil
that during the continuance thereot the Grantors shall not sell, convey, fease. assign, transfer o
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otherwise dispose of any Coltateral (which notice may be given by telephone if promptly confirmed
in writing), the Grantors may usc and dispose of the Collateral in any lawful manner not inconsistent
with the provisions of this Agreement, the Credit Agreement or any other Loan Document. Without
limiting the generality of the foregoing, Bergen Drug may establish and maintain Securitizations as
permitted by the Credit Agreement and any Guarantor may consummate any transaction permitted
by Section 6.05 of the Credit Agreement. In the event of any disposition of any asset in accordance
with Section 6.05 of the Credit Agreement, the Collateral Agent shall promptly take such action and
execute any such documents as may be reasonably requested by the applicable Grantor, and at such
Grantor's expense, to release the Lien created thereby in respect of such asset.

SECTION 4.10. Limitation on Modification of Accounts. None of the Grantors will,
without the Collateral Agent's prior written consent, grant any extension of the time of payment of
any of the Accounts Receivable, compromise, compound or settle the same for less than the full
amount thereof, release, wholly or partly, any person liable for the payment thereof or allow any
credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises or
settlements granted or made in the ordinary course of business and consistent with its current
practices and in accordance with such prudent and standard practices used in industries that are the
same as or similar to those in which such Grantor 1s engaged.

SECTION 4.11. [nsurance. The Grantors, at their own expense, shall maintain or cause to
be maintained insurance covering physical loss or damage to the Inventory and Equipment in accor-
dance with Section 5.07 of the Credit Agreement. Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral
Agent) as such Grantor's true and lawtul agent (and attorney-in-fact) for the purpose, during the
continuance of an Event of Detault, of making, scttling and adjusting claims in respect of Collateral
under policies of insurance, endorsing the name of such Grantor on any check, draft, instrument or
other item of payment tor the proceeds of such policies of insurance and tor making all
determinations and decisions with respect thereto. In the event that any Grantor at any time or times
shall fail to obtain or maintain any of the policies of msurance required hercby or to pay any
premium in whole or part relating thereto, the Collateral Agent may, without waiving or releasing
any obligation or liability of the Grantors hercunder or any Event ot Default, in its reasonable
discretion, obtain and maintain such policies of insurance and pay such premium and take any othes
actions with respect thereto as the Collateral Agent deems advisable. Al sums disbursed by the
Collateral Agent in connection with this Section 4,11, including reasonable attorneys' fees, court
costs, expenses and other charges relating thereto, shall be payable, upon demand, by the Grantors
to the Collateral Agent and shall be additional Obligations scecured hercby.

SECTION 4.12. [Levend. Fach Grantor shall legend, in torm and manner reasonably
satisfactory to the Collateral Agent, its Accounts Receivable and its books, records and documents
evidencing or pertaining thereto with an appropriate reference to the fact that such Accounts
Receivable have been assigned to the Collateral Agent tor the benetit of the Secured Parties and that
the Collateral Agent has a security interest therein.

SECTION 4.13. Covenants Regarding Patent, Trademark and Copyright Collateral. ()
Each Grantor agrees that it will not, nor will it permit any of its licensces to, do any act, or omit to
do any act, whereby any Patent which is material to the conduct of such Grantor's business may
become invalidated or dedicated to the public, and agrees that it shall continue to mark any products
covered by a Patent with the relevant patent number as necessary and sufticient to establish and
preserve its maximum rights under applicable patent faws.

(b)y Each Grantor (cither itself or through its licensees or its sublicensees) will, tor cach
Trademark material to the conduct ot such Grantor's business, (i) maintain such Trademark in full
force free trom any claim of abandonment or invalidity for non-use, (ii) maintain the quality ol
products and services offered under such Trademark, (i) display such Trademark with notice of
Federal or foreign registration to the extent necessary and sufficient to establish and preserve it
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maximum rights under applicable law and (iv) not knowingly use or knowingly permit the use of
such Trademark in violation of any third party rights.

(¢) Each Grantor (cither itself or through licensees) will, for cach work covered by a
material Copyright, continue to publish, reproduce, display, adopt and distribute the work with
appropnate copyright notice as necessary and sufficient to establish and preserve its maximum rights
under applicable copyright laws.

(d) Each Grantor shall notity the Collateral Agent immediately if it knows or has reason to
know that any Patent, Trademark or Copyright material to the conduct of its business may become
abandoned, lost or dedicated to the public, or of any adverse determination or development
(including the institution of, or any such determination or development in, any proceeding in the
United States Patent and Trademark Office, United States Copyright Office or any court or similar
office of any country) regarding such Grantors ownership of any Patent, Trademark or Copyright,
its right to register the same, or to keep and maintain the sume.

(¢) In no event shall any Grantor, either itselt or through any agent, employee, licensec or
designee, file an application for any Patent, Trademark or Copyright (or for the registration of any
Trademark or Copyright) with the United States Patent and Trademark Oftice, United States
Copyright Office or any office or agency in any political subdivision of the United States, unicss it
promptly informs the Collateral Agent, and, upon request ot the Collateral Agent, executes and
delivers any and all agreements, instruments, documents and papers as the Collateral Agent may
request to evidence the Collateral Agent's sceurity interest in such Patent, Trademark or Copyright,
and each Grantor hercby appoints the C ollateral Agent as its attomey-in-fact to execute and file such
writings for the toregoing purposes, all acts of such attorney being hereby ratified and confirmed;
such power, being uvuphd with an interest, 1s irrevocable,

{t) Each Grantor will take all necessary steps that are consistent with the practice in any
proceeding betore the United States Patent and Trademark Oftice, United States Copyright Office
or any otfice or agency in any political subdivision of the United States to maintain and pursue cach
material application relating to the United States Patents, Trademarks and/or Copyrights (and to
obtain the relevant grant or registration) and to maintain cach issued United States Patent and each
United States registration of the Trademarks and Copyrights that ts material to the conduct of any
Grantor's business, including timely tilings of applications for renewal, affidavits of use, aftidavits
of'ing onthtablhty and payment of maintenance tees, and, it consistent w:th good business judgment,
to initiate opposition, interterence and cancelation proceedings against third partics.

(g) In the event that any Grantor has reason to believe that any Collateral consisting ot a
Patent, Trademark or Copyright material to the conduct of any Grantor's business has been or is
about to be infringed, misappropriated or diluted by a third party, such Grantor promptly shall notity
the Collateral AUcnt and shall, if consistent with good business judgment, promptly sue for
infringement, misappropriation or dilution and to recover any and all damages for such infringement.
misappropriation or dilution. and take such other actions as are appropriate under the circumstances
to protect such Collateral.

(h) Upon and during the continuance of an Event of Default, upon the request ot the
Collateral Agent, cach Grantor shall use its best efforts to obtain all requisite consents or approvals
by the licensor of cach Copyright License, Patent License or Trademark License to effect the
assignment of all ot such Grantor's right, title and interest thereunder to the Collateral Agent or its
designee.
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ARTICLE V
Collections

SECTION 5.01. Lockbox System. (a) Within 90 days atter the Closing Date, the Grantors
shall establish in the name of the Collateral Agent, and subject to the control of the Collateral Agent
pursuant to the Lockbox and Depository Agreements, for the ratable benefit of the Collateral Agent
and the other Secured Parties, a system of lockboxes and related deposit accounts (the “Lockbox
Svstem”) with one or more financial institutions that are reasonably satisfactory to the Collateral
Agent] into which the Proceeds of all Accounts Receivable and Inventory shall be deposited and
forwarded to the Collateral Agent in accordance with the Lockbox and Depository Agreements.

(b) All Proceeds of Inventory and Accounts Receivable that have been received on any
Business Day through the Lockbox System will be transterred into the Concentration Account not
later than the next succeeding Business Day to the extent required by the applicable Lockbox and
Depository Agreement.  All Proceeds stemming from the sale of a substantial portion of the
Collateral (other than Proceeds of Accounts) that have been received by a Grantor on any Business
Day will be transferred into the Concentration Account not later than the next succeeding Business
Day. All Proceeds received on any Business Day by the Collateral Agent pursuant to Section 5.02
will be transterred into the Concentration Account on such Business Day.

(¢) The Concentration Account is, and shall remain, under the sole dominion and control
ot the Collateral Agent. Each Grantor acknowledges and agrees that (1) such Grantor has no right
ot withdrawal from the Concentration Account, (ii) the tfunds on deposit in the Concentration
Account shall continue to be collateral security for all of the Obligations and (i) upon the
oceurrence and during the continuance of an Event of Default, at the Collateral Agent's election, the
funds on deposit in the Concentration Account shall be applied as provided in Section 6.02. So long
ay no Event of Default has occurred and is continuing, the Collateral Agent shall promptly remit any
tunds on deposit in the Concentration Account to the General Fund Account and the Company shall
have the right, at any time and from time to time, to withdraw such amounts from the General Fund
Account as it shall deem to be necessary or desirable,

(d) Eftective upon notice to the Grantors from the Collateral Agent atter the occurrence and
during the continuance of an Event of Default (which notice may be given by telephone if promptly
confirmed in writing), the Concentration Account will, without any further action on the part of any
Grantor, the Collateral Agent or any Sub-Agent, convert into a closed lockbox account under the
exclusive dominion and control of the Collateral Agent in which funds are held subject to the rights
ot the Collateral Agent hercunder. Each Grantor irrevocably authorizes the Collateral Agent to
notity cach Sub-Agent (1) of the occurrence of an Event of Default and (i1) of the matters referred
to in this paragraph (d). Following the occurrence of an Event ot Detault, the Collateral Agent may
instruct each Sub-Agent to transfer immediately all tunds held in cach deposit account to the
Concentration Account.

(¢) The toregoing provisions of this Agreement shall be subject, in the case of Bergen Drug,
to the limitations and requirements imposed by any Sccuritization from time to time 1n effect and
permitted by the Credit Agreement.

SECTION 5.02. Collections. (a) Each Grantor agrees (1) to notity and direct promptly each
Account Debtor and every other person obligated to make payments on Accounts Recelvable or in
respect of any Inventory to make all such payments directly to the Lockbox System established in
accordance with Section 5.01, (i) to use all commuercially reasonable efforts to cause each Account
Debtor and every other person identitied in clause (1) above to make all payments with respect to
Accounts Receivable and Inventory directly to such Lockbox System and (it) promptly to deposit
all payments received by 1t on account of Accounts Receivable and Inventory, whether in the form
of'cash, checks, notes, dratts, bills of exchange, money orders or otherwise, in the Lockbox System
im precisely the form in which received (but with anyv endorsements of such Grantor necessary tor
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deposit or collection), and until they are so deposited such payments shall be held in trust by such
Grantor for and as the property of the Collateral Agent.

(b) Without the prior written consent of the Colateral Agent, no Grantor shall, in a manner
adverse to the Lenders, change the general instructions given to Account Debtors in respect of
payment on Accounts Recervable to be deposited in the Lockbox System, Until the Collateral Agent
shall have advised the Grantors to the contrary, each Grantor shall, and the Collateral Agent hereby
authorizes each Grantor to, enforce and collect all amounts owing on the Inventory and Accounts
Receivable, for the benetit and on behalf of the Collateral Agent and the other Secured Parties:
provided, however, that such privilege may at the option of the Collateral Agent be terminated upon
the occurrence and during the continuance ot any Event of Default,

SECTION 5.03. Power of Attornev. Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral
Agent) as such Grantor's true and lawtul agent and attorney-in-fact, and in such capacity the
Collateral Agent shall have the right, with power of substitution for each Grantor and in each
Grantor's name or otherwise, for the use and benefit of the Collateral Agent and the Secured Parties,
upon the occurrence and during the continuance of an Event of Default (a) to receive, endorse,
assigh and/or deliver any and all notes, acceptances, checks, drafts, money orders or other evidences
ot payment relating to the Collateral or any part thereof: (b) to demand, collect, receive payment of,
give receipt for and give discharges and releases of all or any of the Collateral; (¢) to sign the name
of any Grantor on any invoice or bill of lading relating to any of the Collateral; (d) to send
verttications ot Accounts Receivable to any Account Debtor; (¢) to commence and prosecute any
and all suits, actions or proceedings at law or in equity in any court of competent jurisdiction to
collect or otherwise realize on all or any of the Collateral or to entorce any rights in respect of any
Collateral; () to settle, compromise, compound, adjust or detend any actions, suits or proceedings
relating to all or any of the Collateral; (g) to notity, or to require any Grantor to notify, Account
Debtors to make payment directly to the Collateral Agent; and (h) to usce, scll, assign, transfer,
pledge, make any agreement with respect to or otherwise deal with all or any ot the Collateral, and
to do all other acts and things necessary to carry out the purposces of this Agreement, as fully and
completely as though the Colateral Agent were the absolute owner ot the Collateral tor all purposes;
provided, however, that nothing herein contained shall be construed as requiring or obligating the
Collateral Agent or any Sceured Party to make any commitment or to make any inguiry as to the
nature or sufficiency of any payment received by the Collateral Agent or any Secured Party, or to
present or tile any claim or notice, or to take any action with respect to the Collateral or any part
thercof or the moneys due or to become due in respect thereot or any property covered thereby, and
no action taken or omitted to be taken by the Collateral Agent or any Secured Party with respect to
the Collateral or any part thereot shall give nise to any defense, counterclaim or offset in tavor of
any Grantor or to any claim or action against the Collateral Agent or any Secured Party. It is
understood and agreed that the appointment of the Collateral Agent as the agent and attorney-in-fact
of the Grantors for the purposes set torth above is coupled with an interest and is trrevocable. The
provisions of this Section shall in no event relieve any Grantor of any of its obligations hereunder
or under any other Loan Document with respect to the Collateral or any part thercof or impose any
obligation on the Collateral Agent or any Secured Party to proceed in any particular manner with
respect to the Collateral or any part thereof, or in any way limit the exercise by the Collateral Agent
or any Secured Party of any other or turther right which it may have on the date of this Agreement
or hereafter, whether hercunder, under any other Loan Document, by law or otherwise.
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ARTICLE VI
Remedics

SECTION 6.01. Remedies upon Defaudt. Upon the occurrence and during the continuance
ot an Event of Default, cach Grantor agrees to deliver cach item ot Collateral to the Collateral Agent
on demand, and it is agreed that the Collateral Agent shall have the nght to take any of or all the
following actions at the same or different times: (a) with respect to any Collateral consisting of
Intellectual Property, on demand, to cause the Security Interest to become an assignment, transfer
and conveyance of any of or all such Collateral by the applicable Grantors to the Collateral Agent,
or to license or sublicense, whether general, special or otherwise, and whether on an exclusive or
non-exclusive basis, any such Collateral throughout the world on such terms and conditions and in
such manner as the Collateral Agent shall determine (other than in violation of any then-existing
licensing arrangements to the extent that waivers cannot be obtained), and (b) with or without legal
process and with or without prior notice or demand for performance, to take possession of the Col-
lateral and without liability for trespass to enter any premises where the Collateral may be located
for the purpose of taking possession ot or removing the Collateral and, generally, to exercise any
and all rights afforded to a sccured party under the Unitorm Commercial Code or other applicable
law. Without limiting the generality of the foregoing, cach Grantor agrees that the Collateral Agent
shall have the right, subject to the mandatory requirements of applicable law, to sell or urhcrwnL
dispose of all or any part of the Collateral, at public or private sale or at any broker's board or on any
securities exchange, for cash, upon credit or for future delivery as the Collateral Agent shall deem
appropriate. The Collateral Agent shall he authorived at any such sale (it such sale relates to
securities and if it deems it advisable to do so) to restrict the prospective bidders or purchasers to
persons who will represent and agree that they are purchasing the Collateral for their own account
for investment and not with a view to the distribution or sale thereof, and upon consummation of any
such sale the Collateral Agent shall have the nght to assign, transfer and deliver to the purchaser or
purchasers thereot the Collateral so sold. Each such purchaser at any such sale shall hold the
property sold absolutely, free from any claim or right un the part of any Grantor, and cach Grantor
hereby waives (to the extent permitted by law) all rights of redemption, stay and appraisal which
such Grantor now has or mav at any time in the tuture have under any rule of law or statute now
existing or hereafter enacted.

The Collateral Agent shall give the Grantors 10 days' written notice (which cach Grantor
agrees is reasonable notice within the meaning of Section 9-304(3) of the Uniform Commercial
Code as in effect in the State of New York or its equivalent in other jurisdictions) of the Collaterai
Agent's intention to make any sale of Collateral. Such notice, in the case of a public sale, shall state
the time and place for such sale and, in the case ot a sale at a broker's board or on a sceurities
exchange, shall state the board or exchange at which such sale is to be made and the day onwhich
the Collateral, or portion thereot, will first be ottered for sale at such board or exchange. Any such
public sale shall be held at such time or times within ordinary business hours and at such place or
places as the Collateral Agent may tix and state in the notice (if any) of such sale. At any such sale,
the Collateral, or portion thereot, to be sold may be sold in one ot as an entirety or in separate
parcels, as the Collateral Agent may (in its sole and absolute discretion) determine. The Collateral
Agent shall not be obligated to make any sale ot any Collateral if it shall determine not to do so.
regardless of the fact that notice of sale of such Collateral shall have been given. The Collateral
Agent may, without notice or publication, adjourn any public or private sale or cause the same to
be adjourned from time to time by announcement at the time and place tixed for sale, and such sale
may, without turther notice, be made at the time and place to which the same was so adjourned. In
case any sale of all or any part of the Collateral is made on credit or for future delivery, the
Collateral so sold may be retained by the Collateral Agent until the sale price 1s paid by the
purchaser or purchasers thercot, but the Collateral Agent shall not tncur any lability in case any
such purchaser or purchasers shall fail to take up and pay tor the Collateral so sold and, in case ot
any such failure, such Collateral may be sold again upon like notice. At any public (or, to the extent
permitted by law, private) sale made pursuant to this Section, any Secured Party may bid for or pur-
chase, free (to the extent permitted by law) from any right of redemption, stay. valuation or appraisal
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on the part of any Grantor (all said rights being also hereby waived and released to the extent permit-
ted by law), the Collateral or any part thereof offered for sale and may make payment on account
thercof by using any claim then due and payable to such Sccured Party from any Grantor as a credit
against the purchase price, and such Secured Party may, upon compliance with the terms of sale.
hold, retain and dispose of such property without turther accountability to any Grantor theretor. For
purposes hereof, a written agreement to purchase the Collateral or any portion thereof shall be
treated as a sale thereof; the Collateral Agent shall be free to carry out such sale pursuant to such
agreement and no Grantor shall be entitled to the return of the Collateral or any portion thercof
subject thereto, notwithstanding the tact that after the Collateral Agent shall have entered into such
an agreement all Events of Detault shall have been remedied and the Obligations paid in full. As
an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may
proceed by a suit or suits at law or in equity to foreclose this Agreement and to sell the Collateral
or any portion thereof pursuant to a judgment or decree of a court or courts having competent
Jjurisdiction or pursuant to a proceeding by a court-appointed receiver.

SECTION 6.02. Application of Proceeds. The Collateral Agent shall apply the proceeds
of any coliection or sale ot the Collateral, as well as any Collateral consisting of cash, as tollows:

FIRST, to the payment of all costs and expenses incurred by the Administrative
Agent or the Collateral Agent (in its capacity as such hercunder or under any other Loan
Document) in connection with such collection or sale or othenwise in connection with this
Agreement or any of the Obligations, including ail court costs and the fees and expenses of
its agents and legal counsel, the repayment ot all advances made by the Collateral Agent
hereunder or under any other Loan Document on behalt ot any Grantor and any other costs
or expenses incurred th connection with the exercise of any right or remedy hercunder or
under any other Loan Document;

SECOND, to the payment in full of the Obligations (the amounts so applied to be
distributed among the Sccured Parties pro rata in accordance with the amounts of the
Obligations owed to them on the date ot any such distribution); and

THIRD. to the Grantors, their successors or assigns, or as a court of competent
jurisdiction may otherwise direct.

The Collateral Agent shall have absolute discretion us to the time ot application of any such
proceeds, moneys or hbalances in accordance with this Agreement. Upon any sale of the Collateral
by the Collateral Agent (including pursuant to a power of sale granted by statute or under a judicial
proceeding), the receipt of the Collateral Agent or ot the officer making the sale shall be a sufficient
discharge to the purchaser or purchascers of the Collateral so sold and such purchaser or purchasers
shall not be obligated to sce to the application ot any part of the purchase money paid over to the
Collateral Agent or such ofticer or be answerable in any way for the misapplication thercof.

SECTION 6.03. Grant of License to Use Intellectieal Property. For the purpose of enabling
the Collateral Agent to exercise rights and remedies under this Article at such time as the Collateral
Agent shall be lawfully entitled to exercise such rights and remedies, each Grantor hereby grants to
the Collateral Agent an nrevocable, non-exclusive license (exercisable without payment of royalty
or other compensation to the Grantors) to use, license or sub-license any of the Collateral consisting
of Intellectual Property now owned or hereatter acquired by such Grantor, and wherever the same
may be located, and including in such license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printout thereot, The use ot such license by the Collateral Agent shall be exercised,
at the option ot the Collateral Agent, upon the occurrence and during the continuation of an Event
of Detault; provided that any license, sub-license or other transaction entered into by the Collateral
Agentin accordance herewith shall be binding upon the Grantors notwithstanding any subscequent
cure of an Event of Detault.
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ARTICLE VII
Miscelluneous

SECTION 7.01. MNotices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in Section 10.01 of the
Credit Agreement. All communications and notices hereunder to any Subsidiary Guarantor shall
be given to it in care of the Company, with a copy to the Borrowers.

SECTION 7.02. Security Interest Absolute. All rights of the Collateral Agent hereunder,
the Security Interest and all obligations of the Grantors hereunder shall be absolute and
unconditional irrespective of (a) any lack of validity or enforceability of the Credit Agreement, any
other Loan Document, any agreement with respect to any of the Obligations or any other agreement
or instrument relating to any of the foregoing, (b) any change in the time, manner or place of
payment of, or in any other term of, all or any of the Obligations, or any other amendment or waiver
ot or any consent to any departure from the Credit Agreement, any other Loan Document or any
other agreement or instrument, (¢) any exchange, release or non-perfection of any Lien on other
collateral, or any release or amendment or waiver of or consent under or departure from any
guarantee, securing or guaranteeing afl or any of the Obligations, or (d) any other circumstance that
might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the
Obligations or this Agreement.

SECTION 7.03. Survival of Agreement. Al covenants, agreements, representations and
warranties made by any Grantor herein and in the certificates or other instruments prepared or
delivered in connection with or pursuant to this Agreement shall be considered to have been relied
upon by the Scceured Parties and shall survive the making by the Lenders ot the Loans, and the
execution and delivery to the Lenders of any notes evidencing such Loans, regardless of any
investigation made by the Lenders or on their behalfl and shall continue in full force and eftect until
this Agreement shall terminate.

SECTION 7.04. Binding Effect; Several Awreement.  This Agreement shall become
effective as to any Grantor when a counterpart hercot executed on behalt of such Grantor shall have
been delivered to the Collateral Agent and a counterpart hereot shall have been executed on behalt
of the Collaferal Agent, and thercafter shall be hinding upon such Grantor and the Collateral Agent
and their respective successors and assigns, and shall inurc to the benefit of such Grantor, the
Collateral Agent and the other Secured Parties and their respective successors and assigns, exeept
that no Grantor shall have the right to assign or transfer its rights or obligations hereunder or any
interest herein or in the Collateral (and any such assignment or transter shall be void) except as
expressly contemplated by this Agreement or the Credit Agreement. This Agreement shall be
construed as a separate agreement with respect to cach Grantor and may be amended.‘ moditicd,
supplemented, waived or released with respect to any Grantor without the approval ot any other
Grantor and without affecting the obligations ot any other Grantor hereunder.

SECTION 7.05. Successors and Assigns. Whenever in this Agreement any of the parties
hereto is referred to, such reference shall be deemed to include the successors and assigns of such
party; and all covenants, promises and agreements by or on behalt of any Gragtor‘or the Collateral
Agent that are contained in this Agreement shall bind and inure to the benefit of their respective
successors and assigns.

SECTION 7.06. Collateral Agent's Fees and Expenses; Indemnification. (a) Each Grantm
jointly and severally agrees to pay upon demand to the Collateral Agent the amount of any and a]?
reasonable expenses, including the reasonable fees, disbursements and other charges ot its counset
and of any experts or agents, which the Collateral Agent may incur in connection with (1) tho
administration of this Agreement (including the customary fees and charges of the Collateral Agen:
for any audits conducted by it or on its behalf with respect to the Accounts Reeeivable or Inventory)
(i1) the custody or preservation of, or the sale of, collection from or other realization upon any of the
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Collateral, (iii).the exercise, enforcement or protection of any of the rights of the Collateral Agent
hereunder or (iv) the failure of any Grantor to perform or observe any of the provisions hereof,
subject to any limitations on such fees and expenses in the Credit Agreement or any separate written
fee agreement with the Collateral Agent.

(b) Without limitation of its indemnification obligations under the other Loan Documents,
cach Grantor jointly and scverally agrees to indemnify the Collateral Agent and the other
Indemnitees against, and hold each of them harmless from, any and all losses, claims, damages,
hztbllltles‘and related expenses, including reasonable fees, disbursements and other charges of
counsel, incurred by or asserted against any of them arising out of, in any way connected with, or
as a result of, the execution, delivery or performance of this Agreement or any claim, litigation,
investigation or proceeding relating hereto or to the Collateral, whether or not any Indemnitee 1s a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses resulted from the gross negligence
or willful misconduct of such Indemnitee.

{¢) Any such amounts payable as provided hereunder shail be additional Obligations
secured hereby and by the other Security Documents.  The provisions of this Section 7.06 shall
remain operative and in full force and etfect regardless of the termination of this Agrecement or any
other Loan Document, the consummation of the transactions contemplated hereby, the rcpaymcrit
of any of the Loans, the invalidity or unenforceability ot any term or provision of this Agreement
or any other Loan Document, or any investigation made by or on behalt of the Collateral Agent or
any Lender. All amounts due under this Section 7.06 shall be payable on written demand therefor.

SECTION 7.07. GOVERNING LAW, THIS AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK.

SECTION 7.08. Wuaivers: Amendment. (a) No failure or delay of the Collateral Agent in
exercising any power or right hercunder shall operate us a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforee such a right or power, preclude any other or further exercise thereof or the exercise of any
other right or power.  The rights and remedies of the Collateral Agent hereunder and of the
Collateral Agent, the Issuing Banks party hercto trom time to time, the Administrative Agent and
the Lenders under the other Loan Documents are cumulative and are not exclusive of any rights or
remedies that they would otherwise have. No waiver of any provisions of this Agreement or any
other Loan Document or consent to any departure by any Grantor therefrom shall in any event be
cffective unless the same shall be permitted by paragraph (b) below, and then such waiver or consent
shall be effective only in the specific instance and for the purpose tor which given, No notice to or
demand on any Grantor in any case shall entitle such Grantor or any other Grantor to any other or
further notice or demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hercof may be watved, amended or modified
except pursuant to an agreement or agreements in writing entered into by the Collateral Agent and
the Grantor or Grantors with respect to which such waiver, amendment or modification 1s to apply.
subject to any consent required in accordance with Section 10.02 of the Credit Agreement.

SECTION 7.09. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
OR ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED. EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT.
IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED
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TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS
APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 7.09,

SECTION 7.10. Severabilitv. In the event any one or more of the provisions contained in
this Agreement should be held invalid, illegal or unenforceable in any respect, the validity, legality
and entorceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby (it being understood that the invalidity ot a particular provision in a particular
Jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction).
The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic cffect of which comes as close as possible to that of
the invalid, illegal or unenforceable provisions.

SECTION 7.11  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which when taken together shall
constitute but one contract (subject to Section 7.04), and shall become effective as provided in
Scction 7.04. Delivery of an executed signature page to this Agreement by facsimile transmission
shall be cffective as delivery of a manually executed counterpart hercof.

SECTION 7.12. Headings. Article and Section headings used herein are for the purpose
of reference only, are not part ot this Agreement and are not to aftect the construction of. or to be
taken into consideration tn interpreting, this Agreement.

SECTION 7.13. Jurisdiction, Conscnt to Service of Process. (a) Each Grantor hercby
irevocably and unconditionally submits, for itself and its property. to the nonexclusive jurisdiction
of any New York State or Federal court of the United States of America sitting in New York City,
and any appellate court from any thereof, in any action or proceeding arising out of or relating to this
Agreement or the other Loan Documents, or for recognition or entorcement of any judgment, and
cach of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect
of any such action or procecding may be heard and determined in such New York State court or, to
the extent permitted by law, in such Federal court. Fach of the parties hereto agrees that a final
judgment in any such action or proceeding shall be conclusive and may be enforeed in other
jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this
Agreement Shall aftect any right that the Collateral Agent, the Administrative Agent, the Issuing
Banks party hercto from time to time or any Lender may otherwise have to bring any action or
proceeding relating to this Agreement or the other Loan Documents against any Grantor or its
properties in the courts of any jurisdiction.

(by Each Grantor herehy imevocably and unconditionally walves, to the tullest extent it may
legally and cffectively do so, any objection which it may now or hercafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement or the other Loan
Documents in any New York State or Federal court. Each of the parties hereto hereby irrevocably
waives, to the tullest extent permitted by law, the defense of an inconvenient forum to the
maintenance ot such action or proceeding in any such court.

(¢) Each party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 7.01. Nothing in this Agreement will affect the right of any party
to this Agreement to serve process in any other manner permitted by law.

SECTION 7.14. Terminaiion. This Agreement and the Security Interest shall terminate
when all the Obligations then due and owing have been indeteasibly paid in full, the Lenders have
no turther commitment to {end, the LC Exposure has been reduced to zero and the Issuing Banks
party hereto from time to time have no further commitment to issue Letters ot Credit under the
Credit Agreement, at which time the Collateral Agent shall execute and deliver to the Grantors, at
the Grantors” expense, all Unitorm Commercial Code termination statements and similar documents
which the Grantors shall reasonably request to evidence such termination, Any execution and
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delivery of termination statements or documents pursuant to this Section 7.14 shall be without
rccourse to or warranty by the Collateral Agent. A Subsidiary Guarantor shall automatically be
released from its obligations hereunder and the Sccurity Interest in the Collateral of such Subsidiary
Guarantor shall be automatically released in the event that as a result of a transaction permitted
under Section 6.0, Subsidiary Guarantor ceases to be a Subsidiary; provided that the Required
Lenders shall have consented to such sale, transter or other disposition (to the extent required by the
Credit Agreement) and the terms of such consent did not provide otherwise.

SECTION 7.15. A4dditional Grantors. Upon execution and delivery by the Collateral Agent
and a Subsidiary of an instrument in the form of Annex 1 hereto, such Subsidiary shall become a
Grantor hercunder with the same force and effect as if originally named as a Grantor heretn. The
execution and delivery of any such instrument shall not require the consent of any Grantor
hereunder. The rights and obligations ot cach Grantor hereunder shall remain in full force and etfect
notwithstanding the addition of any new Grantor as a party to this Agreement,
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
day and year first above written,

BERGEN BRUNSWIG CORPORATION,

by

I~

Name:
Title:

BERGEN DRUG COMPANY,

by

Name:
Title;
PHARMERICA, INC..

by

N
Frcle

CACH OF THE SUBSIDIARY
GUARANTORS LISTED ON SCHEDULE |
HERE T

b

Noames;
Ticle: Authonzed Ofticer

PR CHASE MANHATTAN BANK. 08

Caollateral Agent.

hy \ o
Name:
Title: Authorized Otficer
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SCHEDULE I

GUARANTORS

Name
Bergen Brunswig Medical Corporation
Bergen Brunswig Specialty Company
BBC Operating Sub, Inc.
Durr-Fillauer Medical, Inc.
Ransdell Surgical, Inc.
Pharmacy Corporation ot America
PharMerica Drug Systems Ine.

Pharmacy Corporation of America -
Massachusetrs, Ine.

ASD Specialty Healtheare, Ine.
Stadtlander Operating Company, LEC
Brownstone Pharmacy, Inc.
Computran Systeis, Inc.

Compuscript, [nc.

Dunnington Rx Services of Rhode Island, Tnc.

Goot Nursing Home Pharmacy, Tnc.

Instacare Pharmacy Services Corp.

Management Systems of America, Inc.

Familv Center Pharmacy, Inc.
Medidvne Corp.
Tmesys, Inc.

The Lash Group, Inc.
Choice Medical, Inc.

Moedical Initiatives, Inc.

RI547 184
S DT 513969.0]

Domestic State
Delaware
California
Delaware
Delaware
Kentucky
Calitornia
Marvland

Delaware

Calitornia
Delaware
Connecticut
Oregon
New York
Rhode Tshandd
Arizona
Texas
Delaware
Pennsylvania
New Jersey
Florida
Delaware
Kentucky

Florida
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Pacitic Crirticare. Inc. California

ared Commercialization Solutions, Inc. California
RightPak, Inc. Delaware
Medi-Mail, Inc. Nevada

Premier Pharmacy, Inc. Delaware

Green Barn, Inc. Delaware
Dunnington Drug, Inc. Delaware
Sourhwest Pharmacies, Inc. Arizona
Alliance Health Services, I, Delaware

Capstone Med, Inc. Delaware

Instacare Holdings, Inc. Florida
MedNer, MPC Corp. Nevadn
BRC Packaging Corporarion Delaware
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SCHEDULE I1

COPYRIGHT REGISTRATIONS
IN US COPYRIGHT OFFICE

Owner Registration Number Title Issue Date
Bergen Brunswig Corporation TXu345647 [sic] Computer November
Program 19, 1992
Code and
User Manual
Bergen Brunswig Corporation TX726657 Item Catalog April 27,
1981

B25+7 154
D418 00 S13EsE 0
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SCHEDULE 1I -

COPYRIGHT REGISTRATIONS
IN US COPYRIGHT OFFICE

Registration
Owner Name or Serial No. Mark
‘Ulaver Medical, Inc. TX1167841 LSO Reciprocating Gait Orthosis: A Pictorial

Description and Application Manual
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SCHEDULE III

PATENTS

US PATENTS AND PATENT APPLICATIONS

Owner

Bergen Brunswig Corporation

Bergen Brunswig Corporacion

RBereen Brunswig Corporation

Bereen Brunswiv Corporation

BIx47 154

R PRI R

Patent or Application
Number

4,213,598

4197 041

4, 00540+

ANEE NN

Title

Compact
Sanitary Kit
Package
Sanitary Kit
Package

Dental
Articulation
Apparatus
and Method
Method for
Owning,
Managing,
Automati-
cally
Replenishing
and Invoicing
Inventory
{tems

Issue or
Application™

Date
July 22, 1980
April 15,
1980

August 1,
1978

* Feb, 23,
1998
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SCHEDULE 1V

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Owner Name

Bergen Brunswig Corporation
Bcrgan Brunswig Corporation
Bergen Brunsmg Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation

Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation

Bereen Brunswig Corporation
Bergen Brunswig Corporanion
Bergen Brunswig Corporation
o .‘ ™~
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Biunsmp Corporation
Bcrgcn Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
[l .h .
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation

RI347 154
041900 81326601

Registration

or Serial No.

2217438
21216842
2208947
2194611
2174354
2156295
2156294

2151945
2119650
20267604
2011922
1001408
1991054
1982107
1975790
1950436
1013362
[833939

e

FROSRG SRS SNAVE B RN

o 0 e D b
-
s

N AR

44#44._4,__._,._‘
QRS QAN

- )
SRS RN Re's
5t ] e s

S N

L=
N
S S
el ]
TS

i dL ~3 =~ L

%4LLQ
,_OD%E

o J~l»
— ]
3O IO\'I
(USRUS RS &
4> O
[(USEGNE EN]

— _,
~J -
— g
- I
'S RYe!
[ox =

517187
(159835
1103005
10u8&96

1000049
0723984
75.801820
55718568

—_—

Mark

GNP
GNP+
PATIENTPLUS
TAMS
PLUSCARE
INTEPLEX
THE MISSING FACTOR FOR YOUR
EQUATION
ACCUMAIL
GOOD NEIGHBOR PHARMACY
HME +
QUIKNET
BERGEN BRUNSWIG DRUG COMPANY
PHARMCOMM
TODAY'S HEALTHCARE NETWORK
QUIKTONE
ACCUSOURCE
D
DATA RX THE #1 PRESCRIPTION FOR
YOUR INFORMATION NEEDS
TODAY'S HEALTHCARE
GENERIC SOURCE
ADVANTAGE PLUS
DASH
SUPER SAVER
GOOD NEIGHBOR PHARMACY
COMPUPHASE
OMNIPHASE
BRITE-LIFE
BRITE-LIFE
GOOD NEIGHBOR PHARMACY
IMPACT
YOUR PARTNERS IN PRODUCTIVITY
SPACE MANAGER
S SPACE MANAGER
INSTATREND II
BRIGHT LIFE
TELEPHASE 11
ULTRAPHASE
MISCELLANEOUS DESIGN
CARDINAL DRUG CENTER
GOOD NEIGHBOR
CONVERGE
GNP-LINK

TRADEMARK
- REEL: 002102 FRAME: 0853



Bergen Brunswig Corporation 75-614794 BBC
Bergen Brunswig Corporation 75-593536 INTERLINX
Bergen Brunswig Corporation 75-588666 RXFOCUS
Bergen Brunswig Corporation 75-563133 PHARMAHEALTH NATURAL CARE
CENTER
Bergen Brunswig Corporation 75-405611 INTERLINX
Bergen Brunswig Corporation 75-161802 TMS
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
Durr-Fillauer, Inc. 1809490 PRICE SAVERS((design)
Durr-Fillauer, Inc. 1524958 ACCUNET
Durr-Fillauer, Inc. [285671 PRICEGUARD PHARMACY
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Owner Name

Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Sradtlander USA-Inc.

Stadtlander USA, Inc.

Registration
or Serial No.

Mark
STADTLANDERS PHARMACY
ON TRACK TRANSPLANT MANAGEMENT
ON TRACK TRANSPLANT MANAGEMENT
PHARMACY CARELINK
STADTLANDERS PHARMACY
COMMUNITY UNITY FOR AIDS CARE
STADTCARE SYSTEMS
STADTLANDERS PHARMACY WELLNESS
CENTER
A PLACE DEVOTED TO LIVING AND GIVING
STADTLANDERS
LIFETIME

THE BABY CO.
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Owner Name

Pharmacy Corporation
of America

Pharmacy Corporation
of America

Pharmacy Corporation
of America

Pharmacy Corporation
of America

Pharmacy
Corporationot America

Registration

or Serial No.

2304597
1979986
1554991
15268564

51911

Mark
PHARMERICA
LIFESTORY
MISCELLANEOUS DESIGN
PHARMACY CORPORATION OF AMERICA

PROFESSIONAL PARTNERS IN PATIENT CARE

1
Ju
\
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SCHEDULE IV Cont'd

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
Computran Systems Inc. 1259651 COMPUTRAN
Computran Systems Inc. [162141 COMPUTRAN
A
TRADEMARK
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SCHEDULE VI Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration

Owner Name or Serial No. Mark
Medidyne, Inc. 1035708 PUFF PAK
Medidyne, Inc. 1025244 EGG CRATE
Medidyne, Inc. 0923536 BIO FLOTE
Medidyne, Inc. 0922863 BIO FLOTE
TRADEMARK
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
:sys, Inc. 18063753 TMESYS

TRADEMARK
REEL: 002102 FRAME: 0860



SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
The Lash Group, Inc. 2015321 LASH GROUP
The Lash Group, Inc. 2008280 MISCELLANEOUS DESIGN
The Lash Group, Inc. 2008279 LASH GROUP
0.
TRADEMARK
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SCHEDULE IV Cont'd

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
1t Pharmacy Plan 17960059 PREMIER PHARMACY PLAN
Lo
TRADEMARK
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration

Owner Name or Serial No. Mark
Ransdall Surgical Inc. 1310741 RSVP
e
TRADEMARK
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No.
Choice Medical Distribution 1916181
Inc.
Choice Medical, Inc. 75/313686
Choice Medical, Inc. 75/813682
Choice Medical, Inc. 73/343207

Mark
CHOICE ECHO
MISC. DESIGN

CHOICE SYSTEMS, INC.
CHOICE DIMENSION 21

TRADEMARK
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Annex 1 to the
Security Agreement

SUPPLEMENT NO.  dated as of , to the Security
Agreement dated as of April 20, 2000, among BERGEN BRUNSWIG )
CORPORATION, a New Jersey corporation, BERGEN BRUNSWIG DRU(:
(,‘.OMPA_NY, a California corporation, PHARMERICA, INC., a Delaware
corporation (the “Borrowers™), each subsidiary of the Borrowers listed on
Schedule [ thereto (each such subsidiary individually a “Subsidiary
Guarantor” and collectively, the “Subsidiary Guarantors”; the Subsidiary
Guarantors and the Borrowers are referred to collectively herein as the
“Grantors™) and THE CHASE MANHATTAN BANK, a New York banking
corporation (“Chase™), as collateral agent (in such capacity, the “Collareral )
Agent”) tor the Secured Parties (as defined herein).

A. Reference is made to (a) the Credit Agreement dated as of April 20, 2000 (as amended.
supplemented or otherwise moditied from time to time, the “Credit Agreement™), among the Borrowers,
the other Borrowing Subsidiaries party thereto, the lenders from time to time party thereto (the “Lenders ™).
C:hase, as Administrative Agent, Collateral Agent and Swingline Lender and Issuing Bank and (b) the
Guarantee Agreement dated as of April 20, 2000 (as amended, supplemented or otherwise moditied from

time to time, the “Guarantce Agreemenr”y among the subsidiaries from time to time party thereto and the
Collateral Agent.

. B. Capitalized terms used herein and not otherwise defined herein shall have the meanin.s
assigned to such terms in the Sccurity Agreement and the Credit Agreement.

C. The Grantors have entered into the Security Agreement in order to induce the Lenders to make
Loans and the Issuing Banks party hereto from time to time to issue Letters of Credit. Section 7.15 of
Security Agreement provides that additional Subsidiaries of the Borrowers may become Grantors under
the Security Agreement by execution and delivery of an instrument in the form ot this Supplement. The
undersigned Subsidiary (the “New Granror™) is executing this Supplement in accordance with the require-
ments of the Credit Agreement to become a Grantor under the Security Agreement in order to induce the
Lenders to make additional Loans and the Issuing Banks party hereto from time to time to issue additional
Letters of Credit and as consideration for Loans previously made and Letters of Credit previously issued

Accordingly. the Collateral Agent and the New Grantor agree as follows:

SECTION 1. In accordance with Section 7.15 of the Security Agreement, the New Grantor by s
signature below becomes a Grantor under the Security Agreement with the same force and effect as it
originally named therein as a Grantor and the New Grantor hereby (a) agrees to all the terms and
provisions of the Security Agreement applicable to it as a Grantor thereunder and (b) represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and correct
in al! material respects on and as of the date hereof (other than representations and warranties thal
expressly speak only as of a ditferent date). In furtherance of the toregoing, the New Grantor, as secunty
for the payment and performance in full of the Obligations (as defined in the Security Agreement), does
hereby create and grant to the Collateral Agent, its successors and assigns, for the benefit of the Securc‘:d
Parties, their successors and assigns, a security interest in and lien on all of the New Grantor's right, uitle
and interest in and to the Collateral (as defined in the Security Agreement) of the New Grantor. Each
reference to a ~“Grantor” in the Security Agreement shall be Jdeemed to include the New Grantor. The
Security Agreement is hereby incorporated herein by reference.

SECTION 2. The New Grantor represents and warrants to the Collateral Agent and the otael
Secured Parties that this Supplement has been duly authorized. executed and delivered by it and con-
stitutes its legal, valid and binding obligation. enforceable against it in accordance with its terms.

SECTION 3. This Supplement may be executed in counterparts (and by different parties hereto
on different counterparts). each of which shall constitute an original, but all of which when taken together
shall constitute a single contract. [his Supplement shall hecome effective when the Collateral Agent snall
have received counterparts ol this Supplement that. when taken together, bear the signatures of the > ow

NY CORP: 10500697 16745003 (320005 {4,
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REEL: 002102 FRAME: 0865



Grantor and the Collateral Agent. Delivery of an executed signature page to this Supplement by facsimile
transmission shall be as effective as delivery of a manually signed counterpart of this Supplement.

SECTION 4. The New Grantor hereby represents and warrants that (a) set forth on Schedule 1
attached hereto is a true and correct schedule of the location of any and all Collateral of the New Grantor
and (b) set forth under its signature hereto, is the true and correct location of the chief executive office of

the New Grantor.

SECTION 3. Except as expressly supplemented hereby. the Security Agreement shall remain n
full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this Supplement should be
held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions contained herein and in the Security Agreement shall not in any way be affected or
impaired thereby (it being understood that the invalidity of a particular provision in a particuiar
jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction). The
parties hereto shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible to that of the
invatid, illegal or unenforceable provisions.

SECTION &. All communications and notices hercunder shall be in writing and given as providad
in Section 7.01 of the Security Agreement. All communications and notices hereunder to the New Grantor
shall be given to it at the address set forth under its signature below.

SECTION 9. The New Grantor agrees to reimburse the Collateral Agent for its reasonable out-ol-
pocket expenses in connection with this Supplement. including the reascnable lees, other charges and
disbursements of counsel for the Collateral Agent.

2008054

INYCORP 0S0069.7: 46748505 108
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IN WITNESS WHEREQF, the New Grantor and the Collateral Agent have dulv executed this
Supplement to the Security Agreement as of the dav and vear first above written,
[Name Of New Grantor].

by

o

Name:
Title:
Address:

THE CHASE MANHATTAN BANK, as Collaterid
Agent.

Y

Name:
Title:

SYCORPOSO069.7 40 43 05 03 2005 = cin
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SCHEDUI t |
1o Supplement No.  to the
Security Agreement

LOCATION OF COLLATERAL

Description Location

NYCORPIIDSDORY. T 407 28 05 08 200- 5 fdns
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Annex 2 to the
Security Agreement

[Forny (Of]

FRFECTION CERTIFICATE

[Secec Exhityit G 1o the

Credit AAgrecement |
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